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SBA SITES, INC, >
1

The present name of the corpofation ja SBA Sites, Inc. The corporation was
incorporsted under the name “SBA. Sites, Ine.™ by the filing of its original Artivles of
Incorporation with the Sscretary of State of the State of Florida on October 15, 1998, These
Articles of Amendment to the Articles of tion. (referred to herein as these “Asticles™ of
the corporation, which both restate and amend the provisions of the corporation’s Articles of
Incerporetion, were dufy adopted in aceordance with the provisions of Section 607.1006 of the
Florida Statutes by the uvnanimous written comsent of the Board of Directors apd the sole

shareholder of SBA Sites, Ioc, The Articles of Incorporation of the corporation are hereby
amended and restated to 1ead in their entirsty as follows:

ARTICLE L The name of the cofporation is SBA, Sites, Ine. (the “Corpotation™).

ARTICLE I. The address of the Corparation’s principal pleos of business and
majling address in the State of Florida is 5900 Broken Sound Pakway N.W., Boca Raton,

Florida 33487, The pame and address of the régistered agent is CT Comporation System, 1200
South Pine lsland Road, Plantation, Florida, 33324.

ARTICLE II. Definiticns and Riiles of Construction,

(8)  When uged in these Artitles, the following terms not otherwise defined
have the following meanings (and where not defined herein, have the meanings ascribed to them
in the Credit Agreement): |

() “Affliate” means in relation to any Person, any other Person: (3} directly
or indirectly controiling, controlled by, or under comnon control with, the first Person;
(i) directly or indirectly owning or holifing fifty percent (50%) or more of the voting
stock or other equity interest in the first Person; or (fii) fifty percent (50%) or motre of

whoss voting stock or other aquity inim’;st in dirently or indirectly cwned or held by the
first Persorn.. K

(i) “Bomower Pagy” meand SBA Senior Finance II LLC, a Florida
corporation.

(iiz}  “Control” means the pos&csaion. directly or indirsctly, of the power to
direct or cause the direction of the ménagement, and policiss of a Person, whether
through the ownership of voting secarities, by coptract or otherwise. “Controlling” and

“Controlled™ shall have correlative meanings. Without lbmiting the gemerality of the

tENIE
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fotegoing, a Parson shall be deemed to Control any other Person i which it owns,
dixectly or indirezily, 50% ox more of the ownership intetests of such Person.

{iv) ‘“Credit Amreemept” means the Agre=ment by and smong the Borrowst, the
Lenders, General Eleotric Cepital Coiporation (*GBCC™), as Administretive Agent
(“Agent”™), TD Securities (USA) LLC, as Co-Lead Asxanger and Syndication Agent, DB
Structured Products, Inc., a5 Co-Documéntation Agent, Lehman Commercial Paper fno.,
as Co-Documentation Agent, and GE Capital Matkets, Inc., as Lead Amanger and
Bookunner, i

(v}  “Dieciors”™ means the persons elected to the Board of Dirsctors from time
to time, including the Independent Direstors.

(vi) “Bpoupbrance™ mesns any lien, morigege, sectwity interest, pledge,
resttiction on trensferability, defect of title, option or other claim, charge or encumbrance
of any nature whatsoever on, any property or property inferost.

(vii)  “Independent Direotor® has the meaning specified in ARTICLE VIIL
{viii) “Lenders” has the meaning specified in the Credit Agreement.

(x) “Loan Docurpents” means the Credit Agreement, the Security Documents
{as defined in the Credit Agreement), the Applications (as defined in the Credit
Agreeietity and the Notes (as defined in the Credit Agresment), as the same may be
amended or modified from time to time.,

{x) “Dbligationg™ shall mean the unpaid principal of and interest on (including,
without limitation, intersst accruing after the maturity of the Revolving Credit Loans,
Reimbursement Qbligations and Swap Related Reimburgement Obligations (all as
dofined in the Credit Agreement) and interest accruing after the filing of any patition in
bankruptey, or the commencement of sy insolvency, roorganization ot like proceeding,
relating to the Bormower, whether or not & claim for pogt-flling or post petition interest is
allowed in such proceeding), the Revolving Credit Loans sud all other obligations and
liabilities of the Borrawer io the Agent or fo any Lender, Gualified Counterparty or GE
Capiial, where direct or indirect, sbsolute or contingent, due or to become due, or not
existing or herefpafter incurred, which, mey arise under, out of; or in commection with the
Credit Apresment, or other document or agreernent in connection therewith,

(xi} “Perspn” mesns any individual, corporation, parinership, joint venturs,
limited liability company, limited Hability partnership, association, joint stock company,
trust, unincorporated organization, or other vrganization, whether or not a legal entity,
atxd any governimental authority.

(xif) “Property” has the meaning set forth in ARTICLE IV, Section (2)(i).
(dii)  “Lenspt"” means a.txnmt,:thai leases site space pursuait to & Tenant Loase.

2.
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(xiv) “Tspant Leage™ means B Jease or licenss pursuant to which the Coxporation
leages or Heemses Site Space to compenics involved in the provision of communication
2etvices,

{¢)  Deofinitions in these Articles apply equaily to both the singular and plural
forms of the defined terms. The wonds “include” and “inclnding” shall be desmed to be
followed by the phrase “without limitation.” The terms “herein,” “hereof” and “hereunder” and
other words of similar itmport refer to these Articles as 2 whole and not i0 any particular Section,
paragraph or subdivision. The Section titles appear a4 n matter of convenience only and shall not
affect the interpretation of these Articles. All Section, paragraph, olause, Exhibit or Schedule
references not sitributed to & particuler Jocutent shall be references to guch parts of these
Articles. '

ARTICLE IV. Purpoaes.

(3}  The purposes to be condisted or promoted by the Corporation ghall be to
engage solaly in the following activities:

(@ to own, leage snd manags tower sites and equipment, inventory, systems,
software and other atsets incidentsl to or nocessary or convenient for the operation

thersof (the “Proparty’;

(i}  to acquire andfor dispose of tower sites and/or any rights therein (including
ownership, management, easement, leass and sublease righis), andior equipment,
inventoty, systems, software and other assets incidenta] 10 or necessary or convenicnt for
the operation thereof,

(i) 1o contract with any manager or service provider for the lcesing,
management, operation and maintenance of the tower sites or the perfimmance of other
servioes relating thereto;

(iv)  to emer into and perform ﬁnﬂer Jeases, licmsés, purchase agrecments and
similar contracts with third parties in rglation to properties that are, or are to becoms,
tower sites and o pexform the obligations of the Corporation thersunder;

v}  to enter into apd perform under subleases, site manspement agreements,
eagsements and ground leases pursuant to which the Corporation manages wireless
commurdeation sites owned by third parties;

{vi) suhj=ct to ARTICLE X, Section (d)(), to enter into loan agreements and/or
issue and sell bonds, notes, debt or equity securites, chligations, and other securities and
instruments to finance its activitics, to pladge any and all of its properties in conmection
with the foregoing, and to enter into, perform under end comply with any agreemefits
incidentn! ox necessary thereto;

{vii) to obtain any licenses, consents, amthorizations or approvals from any
federal, state or local governmental autherity, inclading but not ¥mited to the Federal

3.
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Communications Comimission and the Foderal Aviation Administration, incidental to or
necessary o convenient for the conduct of its buginess as described above; and

{viiD) 10 engage in and perform' my lawfol act or activity and to exercise any
powers permitied to corporations orgenized wmder the laws of the State of Florida that, in
either cmse, are incidental to and pecessary, oonvemient or advisable for fhe
acoomplishment of the above mentioned purposas; and

{6}  Upon approval by the Bosrd of Directors of any matter pexmitied under
paragraph (a) above, each of the Dirvotmrs and officers of the Corporation is authorized,
empowered and directed, for and on behalf of the Corporation, to take any and all actions, to
negotiate for and enter into agresments and amendments to agreements, o perforn a1l such acts
and things, to execute, file, deliver or racord in the name and on behalf of the Corporation, all
such cettificates, fngtruments, sgresments or ofher documents, and to make all sueh payments as
they, in their judgment, or in the judgment of any one or mors of them, may deem necessary,
advisable or sppropriate in order to carry out the purpose apd iotent of or consvnunate the
transactions contemplated by, the resolufions of the Board of Directors which approve such
snaiters and/or all of the teansactions contémplated therein or thereby, the authotization therefor
to be conclusively evidenced by the taking of such action or the exspution and defivery of such

certificates, insiruments, agreements or docwments,

()  The Corporation shall not engage in any activities other thau as permitbed

under this ARTICLE IV. g

ARTICLE V, Powers. Subject to ARTICLE X, the Corporation, and the Board
of Directors and the Officers of the Corporation, (i) shall huve and exercise all powers necegsary,
conventent or incidental to accomplish its purpbses 28 set forth in ARTICLE IV and (ii) shail
have and exercise all of the povwers and gights eonferred opon corporations fonmed pursuant to

the Florida Statutes.

ARTICLE V1. The total number of shares of stock which the Corporation shall
have authority to issue is 1,000, All such shares are to be common siock, par valus of $.01 per
share, and are to be of one class,

ARTICIE VII. Unless snd sxcept o the extent that the by-laws of the .
Corporation (the “Ty-Laws™ shall so require, the election of Directors of the Corporation need
not be by written ballot,

ARTICLE VII. Board of Directors.

{8}  Subject to ARTICLE X, the business and affairs of the Corporation shall
be managed by or under the direction of the Board of Directors of the Corporation. {the “Board of
Directors”).

(b)  The number of Directors of the Corporation shall be as from time to time
fixed by, or in the manner provided in the By-Laws of the Corporation provided, however, that at
gll times while sny Obligations are outstanding the Poard of Dirsctors shall include at feast two
Directors who are “Independent Digectors”. An Independent Direcior shall mean a Director of

4
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the Corporation who is not at the time of appomumnt and has pot been at any tims during the
preceding five (5) years:

(i) = stockholder, director (other than 83 en independent director of the
Corporstion), officer, employso, parther, attomey or counael or a siockholder having the
beneficial ownership of mare than 5% of the issnad and outstanding equity interests of
the Corporation or sny of its Affiliates (except that such individns! may be an
independent director of any of its Affiliates) or a direct or indirect legal or bensficial
gwner in the Corporation or 4oy of #ts Affitintes,

G) e customer, creditor, mahager, contractor, sopplier or other Pexson who
derives any of its purchases ot revenues from its activities with the Corporation or any of
its Affiliates (other than a company that:provides professions! independent directors snd
which also may provide other ancillary corporate, parinership, company or tust services
1o the Corporation or itg Affilistes in the ordinary courss of its busin=ss),

Gil) a stockholder, ereditor, manager, contractor, partner, customer, employee,
officer, director, or supplier of another entity controlling, directly or indirectly, or under
common control with the Corporation or any of its Affiliates, or

(iv)  amember of the hrmediate fanily of any such individeal.

Az used in this definition, the fern “control” means the possession, directly or
intirectly, of the power to direct or canse the direction of the management, policies or activities
of a Person, whether through ownership of voting securitles, by contract or otherwise.

The initial Independent Ditectors are Taide Baez andd Blena Davila.

To the fullest extent permitted by law, each Independent Director shall congider
oniy the intereste of the Corporation, including ite respective creditors, in acting or otherwite
voting on the matters referred to in ARTICLEB X, Section (c).

Either or both of the Independent Directors may be removed by the stockholdes or
stockholders at any time; provided, howeveg, that no resignation or removal of an Independent
Director shall be effective until & successoy, Independent Director is appointed and such
successor shall have accepted hig or her sppoititment as an Independent Director by a written
Instrument. Jn the event of a vacaney in the position of either udependent Director, the
stockbolder or stockholders shell, as soont as practicable, appoint 2 successor Independent
Dirm. g

Al right, power and authority of the Independent Directers shell be Bimited o the
extent necessary to exercise those rights and perform thoss duties specifically set forth in these
Articles, Neither Independent Divector shall at any time serve as trustes in bankruptcy for the
Corporation or any Affiliate of the Corporation. -

ARTICLE IX. In Rartherance and not in loitation of the powers conferrad by the

lawy of the State of Florida, the Board of Directors of the Corporation I8 exypuessly anthorized to
make, alter and repeal the By-Laws that are not inconsistent with these Articles, subject to the

-4
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power of the stockholders of the Corporation tl:: ‘alter or repeal any By-Law whether adopied by
them or otherwise. -

ARTICLE X, Limitations on the-Corporation’s Activities.

1.
(8)  This ARTICLE X is Heing adopted in order fo comply with cortain
provisions required in order to qualify the Corpb;aﬁon a8 2 “special purpose™ entity.

(5  The Corporation .the right at sny time, apd from time to tiow, to
amend, alter, change or repeal any provision fonteined in these Asticles, and other provisions
authorized by the laws of the State of Florida at|the time in forcs may be added or inserted, in the
matiier now or bereafter pregoribed by lawi and all rights, preferences und privileges of
whatsoever pature conferred upon stockholderd, Directors or sny other persons whomsoever by
and pursuant to these Articles in their pregent form or s hereafier amended ave granted subject to
the rights reserved in this ARTICLE X; provided that while any Obligations are cumstending,
none of Articles I, IV, V, VL VIIL X and XI and sy definitions contained in ARTICLE I to
the extent that such definitions sre used in| the foregoing Axticles (the “Special Purpose
Provigions™, or any other provision of the Buticler or any other document governing the
organization, manegement or operation of the Corporstion shall be amended without the
manimons vote of the entire Board of Dhiectors without any vacancies, including each
Independent Director,

(¢} To the fullest extent pu)nﬂtted by appliceble [aw, notwithstanding any
other provision of these Articles or soy other dikutgent governing the orgamization, management
or uperation of the Corporation, none of the Caﬁ‘:u:raﬁon or the Boerd of Dirsctors or any officer
of the Corporation or any other Person shall be|anthorized or empowersd, nor shall they permit
the Corporation, to teke any of the following abtions without the unanimous written consent of
the entire Board of Dirsctorz (including each Independent Divector) (and no such sctions shall be
inken or authorized unless there are at least two Independent Direciors then serving in such
capacity) while any Obligations a1 ountatanding

§)  file or consent to the of any bankruptey, insolvency or reorganization
petition naming the Corporation as or otherwise ingtitute bankruptey or insolvency
procesdings by or against the Corpofation or othorwise seek with respect to the
Corporation relicf under any laws relating to the rslief from debis or the protection of
debtors generaliy,

(i) seek or congent to the appointment of 2 mcciv:er, liquidator, conservator,
sssignee, trustes, secuestrator, custodian|or eny simjlar official for the Corporation or all
ot any portion of any of It propertics,

(iif) make or conzent to any aLsigmnent for the benefit of the Corporation’s
creditors,

(v}  admit in writing the inability of the Corporation to psy its debta generally
ng they become due, g
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{v) comgent fo mbstmﬁve ocmsohdauon with any sharcholdsr of the
Cormporation or any Affliate, ;

(vi} e=il, exchange, lease or bthermse transfer all or substantially all of the
assets of the Corporation, or .

{vil} to the fullest extent pemlntted by law, dissolve, liquidate or wind up the
Corporation or approve of any proposal kelating thersto.

(@) The Board of Directors ghall cause the Corporzation fo do or cause to be
done ali things necessary to preserve and keep in fall force and effect ita existence, rights
(charter and statutory) and fFanchises; provided, however, that the Corporation shall not be
required to presexve any such right or franchisel If the Board of Directors shall determine that the
preservation thereof i no longer desimble for the conduct of jts business and that the loss thereof
is not dlgadvantageous in any material respec totthmdm The Corporation shall, and the
Board of Directors shall ceuse the Corpontmn

iy Exoept as permitted by the Loan Documenir, pot directly or Indirectly,
terzain Jiable, create, incur, assume, ga e, or otherwise bocome or temain directly or
indirectly liable with respeci to any indebtedness other than indebtedness and any
Habilities incurred in the ordinary coursé of the Corporation’s business that are relsted to
the ownership or operation of the tower sites and are expressly permitted under the Loan
Docmnents. As used herein, “Indebi 8" means, at any fime, without duplication:
(1) all indebtedness of such Person fof barrowed money, for amounts drawn under a
letter of credit, or for the deferred purchise price of property for which such Person or its
assets 3 Hable, (2) all unfunded amoumts under a loan agresmnent, Istter of cradit {unless
secured in full by Doilars), or other credit facility for which such Person would be able
if such amounts were advanced thereunlder, (3} all amounts required to be peid by such
Person gs a guaranteed payment to pnrli\m or & prefetred ot apecial dividend, including
any mandatory redemption of shares or|interests but not any preferred retum. or special
dividend paid solely fiom, and to the t of, excess cash flow after the payment of sll
operating expenses, capital improvemenits end debt service on all Tndebtadnass, (4) all
obligations under leases that constitute depital leases for wirch such Parson is liable, and
{5) all obligations of such Person under’ ifntmst tade swaps, caps, floors, collats and other
interest hedge agreemenis, in each casé whether such Person is liable contingently or
otherwize, as obligor, gusrantor or oth¥wise, or in respect of which obligatiohs such
Person otherwice assures a creditor ngmi!st logs, snd (6) any guaranty of the Corporation
with xespect to Habilities of a type dmn'hed in any of clauses (1) through (5) hereof;

(il Except as peroitted by Loan Domnnents, not pledge its assets io secure
the obligations of wry other Person, or or permit to remain outstanding any loan or
advances & any other Pergon,; {

@i}  Pay it own lishilities, indéfbiadneas, obligations and expenses from its own
separate agsets as the same shall become due;
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(iv) Maintain its own books and records and bank accounts separate from those
of eny other Porson and maintain sepavate financial staternents, showing its agsets and
liabilities separate and spart from those mf any other Person and not have its agsets listed
on amy financial statement of any other Person; provided, however, that the Corporation’s
asaets may be included in & consolidsied financie) steternent of its Affiliate provided that
(i) appropriate notation shall be made on such consolidated financial statements to
indicate the separateness of the Corporation from such Affiliste and to indicate that the
Corporation™s assets and credit are not available to satiafy the debts end other obligations
of euch Affiliate or apy other Pexson and (i) such assets shall also be Tisted on the
Corporation’s own separate balance sheet;

(v} Be, and at all times hold itself out to the public and all other Persons as, a
Jegal entity separate and distinet from any other Person (including sny Affiliate}, sod ot
identify Heelf as a department or division of any Peson and correct any kmown
misunderstandings regarding its existence as a separate legal entity;

(vi} Pay the galaries of its own employees and the fees and expenses of its
agents, if any, and at g} times have sufficient personnel and/or duly compensated agents
to run it business smd operations (it being understood that the Corporation will obtain
administrative services from Affiliates and is not likely to need any employees itself);

(vii) Allocate fairly snd reasopably any overhead for shared office apace, or
maintain a separate office (a) which if l8ased from any Affiliate of the Corporation will
be on terms no more or less favorable-to the Company thun could be obtained io a
comparable acm’s-length transaction with an vmaffiliated Person and (b) which will be
conspiciously identified as the Corporanon"s office so it can be essily Jocated by
outsiders;

{vii) Ubse separate stationery, invoices and checks bearing its own name and
have seperate telephione and facsimile numbers;

{ix) File ity own tax retums with regpect to jtgalf (or consalidared tax returns, if
applicable) as may be required undsr applicable law;

(x) Except as permitted by the Loan Documents, not commingle its funds
aszets with azsets of any other Person;

fxi) Maintain itz assets in such a manner that it iz not costly or difficalt to
segrogate, ascertain or identify its individual aysets fiom those of any other Person;

{xii) Not guarantes sny obligation of any Persom, including any Affliate or
become obligated for the debts of any other Person or hold out itz credit as being
genilable to pay the obligations of any other Petson;

(xili} Condoct its business only m its own name through its owr employees and
agents and sivictly comply with all orgnmzauonal formalities necessary to malntain itg
teparate sxistoncs;
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(xlv) Observe the requirements of the Florida Statutes and the requirements of
these Articles;

(xv) Maintain adequate capital in light of its contemplated business purposs,
tranzactions and liabilitics;

(xvi) Have its own Board of Directors separate from thet of uny other Person;

(xvii) Except for capital coniriiutions or capital distributions propetly reflected
on the books and records of the Corporation, not enter into any transaction with en
Affiliate of the Corporation except on tefms that ate intrinsically fair and not maore or less
favorable to the Corporation, as the cagé' may be, than terms and conditions available at
the time to the Corporation for oomplﬁblc am’s-length trangactions with twaffiliated
Pergona;

(xviii} Compensate its employees; if any, and agents from its ovm available funds
for services provided to it and, in the event employees of the Corpemation participate in
pension, insurance and other benefit plans of any Affiliate, on a current basis reimburse
fhe relevant Affiliate for its pro rata shark of the costs thereof,

(xix)  Not hold its credit or asseis as being availeble to satisfy the obligations of
any other Person; :

(xx) Not ncquire any gecurities of eny of its Afflliates;

(xxi} Causs its Board of Directirs to meet at Jeast annually or sct pursuant to
written consent and keep mimntes of mich meetings md actions and observe all other
Flozida sorporate formalities; '

(axil)  Cauge the Directors, Offloers, agents snd other representatives of the
Cotporation to act st all times with respect to the Corporation consistently and in
furtherance of the foregoing and in the béit interests of the Corporation;

Godil)  To the fallest extent perhitted by law, not engage in any dissolution,
fiquidation, consolidation, merger, sale & transfer of substantially all of ity assets, other
than, such activities as are expressly penditted pursmant to the Loan Documents;

(xxiv) Except as permitted by the Loan Documents, not form, acquire or hold any
subsidjary (whether corporaie, partnership, limited Hebility compamy or other) or own
any equity interest in any other entity,

{(xxv)  Except as permitted by mé'i,om Documents, not own any asset ot property
other than the Property aud incidental pérsonal property niecessary for the ownership or
opsration of the Property;

(oxvi)  Bxcept as permitted by the Loan Documents, not engage, direcily or

indirectly, it any business other them an required or permitted to be performed under
ARTICLR IV or ARTICLE X(d); or

-9.
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(exvii)  Comply with the provisions of these Articles.

Failure of the Carporation or the Board of Directars on behslf of the Corporation
to comply with any of the foregoing vovenants or any othier covenants contajned in these Articles
s;lm]l not affect the status of the Corporation ag a separaie legal entity or the limited Hability of
the Directors. g

ARTICLE XI. Provided the Person propoged to be indemnified is not shown to
have not satisfied the requisite standard of: conduct for permissive indemnification by =
corporation az specifically set forth in the applicable provisions of the Florida Business
Cotporation Act {currepily Sections 507.0850(1) and (2) of the Florida Statutes), as may be
anended from tme to time, the Corporation shiall indemmify its officers and Directors, and may
inderanify its employees and agents, if any, from and sgainst any and all of the expenses and
lisbilities incurred in defending a civil or crimina] procesding, or other matters referred to in or
oovered by said provisions, including advanceinent of expenses prior to the final disposition of
such proceadings and amounts pald in seitiement of such proceedings, both as to action in their
officiel capacity and s to sction in any other capacity while an officer, Director, employes or
other agent. The ipdernnification provided for lierein shall not be deemed exclusive of any other
righi# to which those indempified way be entitled undsr eny By-Law, agrecment, vote of
shareholders or disinterested Ddzectors or otherwise, The indemnification provided herein shall
continte a9 to 2 person who has ceasad to be §i Director, officer, smployee or agent, and shall
inure to the benefit of the heirs, the personal and other legal repregentatives of such person, and
an adjudication of liability shall not affect the rifht to indemnification for those indemnified.
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N WITNESS WHERNBOF, the undersigned has executed these Articles ﬂ:dsat;_:zlLﬁL
day of December, 2005,

SBA Sites, Inc.

By TS e =

Namne: Thomas P. Hunt, Senior Vioe President
" apd Gensyal Cotmae}




